CITY OF ROSWELL, NEW MEXICO

RESOLUTION NO. _(O{--19

DECLARING THE INTENT OF CITY OF ROSWELL. NEW MEXICO. SUBJECT TO THE
SATISFACTION OF CERTAIN CONDITIONS, TO ISSUE ITS INDUSTRIAL REVENUE
BOND (LEPRINO FOODS COMPANY EXPANSION PROJECT) SERIES 2006 IN AN
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $25,000,000, FOR THE PURPOSE
OF INDUCING LEPRINO FOODS COMPANY, ITS SUCCESSORS AND ASSIGNS
("COMPANY") TO UNDERTAKE THE ACQUISITION, CONSTRUCTION AND
INSTALLATION OF A PROPOSED PROJECT CONSISTING OF AN APPROXIMATELY
37,000 SQUARE FOOT EXPANSION OF ITS EXISTING FACILITY FOR THE
MANUFACTURE, PROCESSING AND STORING OF CHEESE AND OTHER DAIRY
PRODUCTS, INCLUSIVE OF UTILITIES AND SITE IMPROVEMENTS, ASSOCIATED
MANUFACTURING EQUIPMENT, DOCKING, SHIPPING AREAS AND OTHER
IMPROVEMENTS INCLUDING ACQUISITION OF CERTAIN PARCELS OF LAND BY
THE CITY IN CONNECTION WITH THE IMPROVEMENTS AND OPERATION OF THE
COMPANY'S INTEGRATED WATER AND WASTEWATER TREATMENT SYSTEM, TO
BE LOCATED AT OR ABOUT THE COMPANY’S EXISTING FACILITY IN CHAVES
COUNTY, NEW MEXICO AND WITHIN FIFTEEN MILES OF THE CORPORATE LIMITS
OF THE CITY OF ROSWELL, NEW MEXICO; AND PROVIDING FOR CERTAIN OTHER
MATTERS IN CONNECTION THEREWITH.

WHEREAS, The City of Roswell (the "City"), County of Chaves, State of New Mexico
(the "State") is a legally and regularly created, established, organized and existing municipal
corporation of the State; and

WHEREAS; the City Council (the "Council") is the governing body of the C ity; and

WHEREAS, pursuant to the Industrial Revenue Bond Act, Chapter 3, Article 32, New
Mexico Statutes Annotated, 1978 Compilation, as amended (the "Act"), the City is authorized to
acquire industrial revenue projects to be located within, or within a fifteen mile radius of. the
City for the purpose of promoting industry and trade by inducing manufacturing. industrial and
commercial enterprises to locate or expand in the State and promoting a sound and proper
balance in the State between agriculture, commerce and industry; and

WHEREAS, Leprino Foods Company. a Colorado corporation (together with its
successors and assigns, the "Company"), has presented to the City a proposal (the "Project Plan")
whereby the City will, in accordance with the Act, acquire real and personal property consisting
of an approximately 37,000 square foot expansion of the Company’s facility (“Existing
Facility™) for the manufacture. processing and storing of cheese, inclusive of utilities and site
improvements, associated manufacturing equipment. docking, shipping areas and other
improvements. including acquisition of certain parcels of land by the City in connection with the
improvements and operation of the Company's integrated water and wastewater treatment
system, located at or about the Existing Facility (with an address of: 5600 Omaha Road. Roswell,
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New Mexico), outside the corporate limits of the City, in Chaves County, but within the fifteen
mile zone, which 37,000 square foot expansion of the Existing Facility, inclusive of utilities and
site improvements, associated manufacturing equipment, docking, shipping areas and other
improvements, including acquisition of certain of land by the City will constitute a project (the
"Leprino Foods Project” or ~Leprino Foods Expansion Project”) as defined in the Act; and

WHEREAS, The City previously issued its Industrial Revenue Bonds in the aggregate
principal amount of $115,000,000, Series 1993 and Series 1995A and 1995B (collectively, the
“Prior Bonds™). in connection with the acquisition. construction and installation of the

Company’s Existing Facility; and

WHEREAS, the Project Plan proposes the issuance by the City of its Industrial Revenue
Bond (Leprino Foods Company Expansion Project) Series 2006 (the "Bond") under the Act in an
aggregate principal amount not to exceed $25,000,000 to finance all or part of the costs of
acquisition, construction and installation of the Project and certain costs in connection with the
authorization, issuance and sale of the Bond; and

WHEREAS, the Project will be leased and sold to the Company pursuant to the Lease
and Installment Agreement dated as of December 1, 1993, originally entered by the City and the
Company in connection with the Prior Bonds (“Original Lease”), and an amendment to the
Original Lease to be entered into simultaneously with the issuance of the Bond; and

WHEREAS, the issuance of the Bond by the City to finance all or a part of the Leprino
Foods Expansion Project will constitute one of the inducements whereby the Company will
determine to proceed with the Leprino Foods Project as proposed under the Project Plan; and

WHEREAS, the City desires to indicate its intent, subject to the conditions provided in
Section 7 below, to proceed with the issuance of the Bond for the financing of the Leprino Foods
Expansion Project pursuant to the terms of an ordinance (the "Bond Ordinance"); and

WHEREAS,-the City and the Company understand that the adoption of this Resolution
shall not obligate the City to issue the Bond except in full compliance with the terms of the Bond
Ordinance adopted by the City prior to the issuance of the Bond and related bond documents in

form satisfactory to the City.

BE IT RESOLVED BY THE CITY COUNCIL, THE GOVERNING BODY OF THE CITY OF l
ROSWELL. NEW MEXICO:

Section 1. Ratification. All actions (not inconsistent with the provisions hereof)
heretofore taken by the Board and the officers and officials of the City, related to the purpose of
this Resolution, are ratified. approved and confirmed.

Section 2. Project. The Council has been informed that:

a. The Leprino Foods Project will consist of an approximately 37,000 square
foot expansion of the Company’s Existing Facility. inclusive of utilities and site improvements,
associated manufacturing equipment, docking, shipping areas and other improvements, including
acquisition of certain parcels of land by the City in connection with the improvements and
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